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Ms., Cynthia T. Brown

Chief of the Section of Administration, Ofticc of Proccedings
Surface Transportation Board

395 E Street, S.W,

Washingion, D. C, 20423

Dear Ms. Brown:

I have enclosed for cfiling the document described below, 1o be recorded pursuant
t0 49 U.S.C. § 11301.

The document is a Memorandum of L.oan Subordination Agreement, a secondary
document, dated as of March 18, 2010. The primary document to which this is connected
is recorded under Recordation No. 27333, We request 1hal one copy of this document be
recorded under Recordation No. 27333-C.

The names and addresses of the partics to the Memorandum of Loan
Subordination Agreement are:

Sccurity Agent:

Plainficld Dir'ect, [nc., as successor in interest to Plainfield Offshore Holdings XI
Inc.

55 Railroad Avenue

Greenwich, CT 06830

Secured Party:

Fifth Third Bank
38 Fountain Square Plaza
Cincinnati, OH 45263

A description of the equipment covered by the Memorandum of Loan
Subordination Agreement consists of all railroad equipment now owned or hercafler
acquired by the Utah Central Railway Company.



Ms. Cynthia T. Brown
March 19, 2010
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A lee of $41.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue
Suite 301

Towson, MD 21204
Lou_Gitomer{gverizon.net

A short summary of the document to appear in the index follows: a Memorandum
of Loan Subordination Agreement between Plainfield Direct, Inc., as successor in interest
to Plaintield Offshore Holdings XI Inc., 55 Railroad Avenue, Greenwich, CT 06830, and
Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH 45263, covering all railroad
equipment now owned or hereafter acquired by the Utah Central Railway Company

Very Tmly Yows, "
b /'; T
v AR ~

et

Louist Gitomer
Enclosure
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MEMORANDUM OF LOAN SUBORDINATION AGREEMENT

['his Memorandum of Loan Subordination Agreement dated as of March 3, 2010, is by and between Plainfield
Direct Inc , as successor in interest to Plainfield Offshore Holdings X1 Inc (“Dlainfield™), as Security Agent, and
Fifth Third Bank, an Ohio banking corporation, successor by merger with Filth Thisd Bank, a Micligan barking
corporation (*Fifth Third Bank™).

t. Plainficld and Fifth Third Bank have entcred into that certain loan Subordination Agreement (the “Loun
Subordination Agreement™) dated as of March 4, 2010.

2. Pursuant to the Loan Subordination Agrecement, the security interests held by Plainfietd in certuin Collateral,
including those security interests held by Plainfield under the Subordinated Security Document listed o Exhitit
A attached hereto, are subordinated to the liens on such Collateral securing certain obligations ol Borrower
under that certain Loan and Security Agreement dated as of March 4, 2010, among Borrowar and Fifth Third
Bank.

3 lhe terms defined in the Loan Subordination Agreement and not otherwise defined herein have, as used
herein, the respective meanings provided for in the 1.oan Subordination Agreement.

4. This document may be signed in any number of counterparts, each of which shall be an original and all of
which shall be a part of this Memorandum of Loan Suboidination Agreement.

IN WITNESS WHEREOF, cach of the purties hereto has caused this Memorandum of Loan Subordination
Agreement to be executed by its duly authorized officer as of the date first wiitten above.

Fifth Third Bank

By: . - ;___
Name; - ffraig Schutn
Title: Yice President

Fifth Third Bank

Plainfield Direct Inc.,
as Security Agent
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MEMORANDUM OF LOAN SUBORDINATION AGREEMENT

This Memorandum of Loan Subordination Agreement dated as of March __, 2010, is by and between Plainfield
Direct Inc., as successor in interest to Plainfield Offshore Holdings X1 Inc. (“Plainfield"™), as Security Agent, and
Fifth Third Bank, an Ohio banking corporation, successor by merger with Fifth Third Bank, a Michigan banking

corporation (“Fifth Third Bank”).

1. Plainfield and Fifth Third Bank have entered into that certain Loan Subordination Agreement (the “Loan
Subordination Agreement™) dated as of March 4, 2010.

2. Pursuant to the Loan Subordination Agreement, the security interests held by Plainfield in certain Collateral,
including those security interests held by Plainfield under the Subordinated Security Document listed on Exhibit
A attached hereto, are subordinated to the liens on such Collateral securing certain obligations of Borrower
under that certain Loan and Security Agreement dated as of March 4, 2010, among Borrower and Fifth Third
Bank.

3. The terms deﬁned in the Loan Subordination Agreement and not otherwise defined hercin have, as used
herein, the respective nieanings provided for in the Loan Subordination Agreement.

4. This document may be signed in any number of counterparts, each of which shail be an original and al! of

which shall be a part of this Memorandum of Loan Subordination Agreement.

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Loan Subordination
Agreement to be executed by its duly authorized officer as of the date first written above,

Fifth Third Bank

By: _
Name:
Title:

- o

Plainfield 'Direct Inc.,
as Security Agent

By: %L’_____ .
Name Thog, X Frib-Y
Title: A‘-\'“""M Tids st dens !

MEMORANDUM OF SUBORDINATION
AGREEMENT
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named. and acknowlcdged to me that the corporation executed it.

~ ) ss.:
County of (s el '
On [he?_-}l day of_}_'_-_r'i‘:_ in the_ ycar 2010, before me, Seec o , the undeisigned Notary
Public. personally appeared __ < ..., y o b tis personally Ariown to me *o be the person
who executed the within instiumentas " o 4 -0 - e . oOM behalf of the corpordtion therein
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My Commission ¢xpires
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Sateof

) ss.
Countyof : . '~ . 1
Onthe __dayof ', ., . in the year 2010, before me, L , the undersigned Notary
Public, personally appeared Lt i .o ., personally known to me to be the person
who executed the within instrumentas,”. ' _; -~ .- 1 . . onbehalf of the corporation therein

named, and acknowledged to me that the corporation executed it.

v
[ LR

Vmmat———a e B e ee——————
v T

Notary Public for L L

My Commission expires Y.
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Exhibit A

SUBORDINATED SECURITY DOCUMENTS

Security Agreement dated December 31, 2007, between Plainficld, as Sccurity Agent, and Utah
Central Railway Company, as Security Provider, pursuant to which the Secunity Pravider prants
to Plainfield a continuing security interest in, among other property, all now owned or hereatter
acquired 1ight, title or interest in maintenance equipment on wheels. locomotives, rail cars, and
uther rolling stock, as well as rolling stock accessories intended for a use reiated to interstate
commeree, with cerlain exceptions, as originally recorded by that cerfain Memorandum ol
Sccurity Agreement under Recordation No. 27333 on January 2, 2008.
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